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Pursuant to Section 20c of the Interstate Commerce Act and to the Commission's Rules
and Regulations, thereunder, as amended, we are enclosina for filing and recording
three fully executed Counterparts of each of the documents Tisted on the attachment
hereto.
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€EVANS PRODUCTS compPRNyY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

DOCUMENTS TO BE RECORDED

A. Second Supplemental Indenture dated August 29, 1978 to Agreement and Indenture
‘ dated May 1, 1972, recorded with the Interstate Commerce Commission on June 23, 1972
as Document No. 6642,

B. Assignments of Lease dated August 29, 1978 issued pursuant to Agreement and Indenture
described in A above with respect to the following leases:

Lessor Lessee Date
United States Railway Equip.Co. Louisiville, New Albany & September 8, 1975

Corydon Railroad

C. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated April 1, 1977 recorded with the Interstate Commerce
Commission on May 23, 1977 as Document No. 8829,

Lessor Lessee Date
United States Railway Leasing Co. Tuco, Inc. October 7, 19777
" Delaware Otsego Equip. Co. February 8, 1978
" Lake Erie, Franklin & July 22, 1977

Clarion R.R.

D. Chattel Mortgage dated August 29, 1978 amending the Chattel Mortgage dated December 1!
1972 recorded with the Interstate Commerce Commission on February 12, 1973 as
December No. 6898.

E. Assignments of Lease dated August 29, 1978 issued pursuant to the August 29, 1978
Chattel Motgage described in D above with respect to the following leases:

Lessor Lessee Date
United State Railway Equip. Co Louisville, New Albany September 8, 1975

& Corydon R.R.




€EVANS PRODUCTS compPRNY

TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DE3 PLAINES, ILLINOIS 60018 (312) 297-3200

F. Assignments of Lease dated August 29, 1978 issued pursuant to Chattel Mortgage
dated August 1,1976 recorded with the Interstate Commerce Commission on September
15, 1976 as Document No. 8478 with respect to the following Teases:

Lessor Lessee Date

Unites Stated Railway Leasing Co. Coffal Bros. Forest May 2, 1977
Products, Inc.
Delaware Ostego Equip. Co. August 9, 1977
" June 22, 1977
" Brooks Scanlon, Inc, May 12, 1977

G. Assignment of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated November 1, 1974 recorded with the Interstate
Commerce Commission on November 25, 1974 as Document No. 7727 with respect to
the following leases:

Lessor Lessee Date
United States Railway Leasing Co. Weyeﬁ%auser Co.- May 10, 1977
" The Pillsbury Company November 11, 1977
" E & J Gallo Winery May 17, 1977
" Plywood Marketing Assc. May 12, 1977

H. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1971 recorded with the Interstate
Commerce Commission on November 3, 1971 as Document No..£388 with respect to
the following leases:

Lessor Lessee Date
United States Railway Leasing Co. Plywood Marketing Assc. Sept. 20, 1976
" Bend Millwork Company October 18, 1977
" Jeld-Wen Inc. November 23. 1977
" Brooks Scanlon, Inc. November 11, 1977
" Burlington Northern November 23, 19717

Cyprus Mines Corporation August 23, 1978
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TRANSPORTATION SYSTEMS & INDUSTRIAL GROUP 2200 EAST DEVON AVENUE, DES PLAINES, ILLINOIS 60018 (312) 297-3200

I. Assignments of Lease and Agreements dated August 29, 1978 issued pursuant to the
Equipment Trust Agreement dated October 1, 1967 recorded with the Interstate
Commerce Commission on October 25, 1967 as Document No. 4573 with respect to the
following leases: :

Lessor Lessee Date
United States Railway Chas. Schaefer Sons July 7, 1976
Leasing Company J
" I[T11inois Central Gulf February 16, 197
" The Pil1lsbury Company November 1, 197
! St. Louis-San Fancisco December 31, 197¢

Railway Company and United
States Steel Corporation




Intevstate Commeree Commisgion 4711/
Washington, B.E. 20423 —

OFFICE OF THE SECRETARY

Yaul R, Lealk

Vice President,idwmist.

Iast Tower

2550 E, Golf Rd.

Rolling Meadows,Illinois 60008

Dear .
Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 20(c) of the Interstate Commerce Act,

*49 U.S.C. 20(c), on at

4/10/79 3:45pm’
and assigned recordation number(s) 6898-A,7727-8,1,J,K

S < * > 3 ?
8698-A

_ s343LLRK,
Sincerely Nours, 6388<E,F,G '
P 6642-B,C,D

8914-A

j\/ 8857-A
AL g
\

.G \ L 9019-A
.G. Homme, Jr,i\‘B

Secretary

| |

Enclosure(s)
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SCHIDULLE B
ACHIGHMENT OF LEASE AND AGREEMENT dated as of au-

gust 29 , 1878 | by and beiween Uxirep Srarss Rarmway Leasoig
Coxrraxy, an Jlinois corporation (hereinafter called the Company),
and Baxi oF farmrica NartonNan Trust and Savines ASSOGIATION as
Trustce (herecinafter called the Trusiee), under an Bquipment Trust
Agrecment daled as of QOctober 1, 1971 (liereinafier called the Bquip-
ment Trust Agreement), by and among the Trustee, the Company,
United States Railway Iiquipment Co., an Illinois corporatiosn (herc-
inafter ealled the Bquipment Co.) and U.S. Railway Mfg. Co., an
Hlinois corporation (hercinafter called Raileo).

Wazness, the Company and Cyprus Mines Corporation

(hercinafter called the Lessce) have eniered inio a Lease Avrcement

dated august 23, , 1¢78 (herdnafler called the Lease), providing
for {he leasing by the Company to the Lessee of the 7 unils of rail-
road cquipment (hereinafter ealled Units) deseribed in the Lease, which
bas been fifed and recorded with the Taterstate Conaverce Commission
nid bears Recovdation Number , an execenied counterpart of
the Lease being deolivered {o the Trustee concurverily herewitly; and

Winirrasg, this Assignment of Lease and Agreement is being made

o

parsuant o Heetion 4.00 of the Bauipwent Trust Agreemen! 1o secure

U

the paviment and por.&"c.srmamcam Ly the Company of &1l obligations arvisin:
under {he Equip'rl»’wf; Trost Agreement, inclndine hat not Jeited {o,

the obligalious avising under the guaranty endorsed or o be endorsed

PR

on the JSgu Ay,l ut Trust Certificales iesned or to be issued wndar the
Fiquipmient Trust Agreement (21l such obligatious being hereinufte

I
1 b e :
ealied the Liabililies);

Now, TueRnyo:

in consideration of the sum of $10 duly paid by the

Trusiee to the Company and for other good and valnable considoration,
tie J‘cc-c?pt of which is hereby acknow e lged, the olies hereto apree

as follovs

1. As sfc-,c.m'i{y for fhe payment and performence of the Liabilities,
the Company hereby assigns, (ransfers, and sels over viio the ruciee
ol the Comy
togelh

rany’s righty file vnd anterests us Jessor wader 0 Jiiase,
ner with oll vighte, pm“f'l‘s, rivilepes

H

and othier benet = ¢ the
Compuny as lessor under the L(r;a:’c, includie, withiont Jhmitation, the

nmmediale right to reecive and colleet o' rentads, profids and otlier sums
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payable to or receivable by the Company under or pursuant to the
provisions of the Lease, the right to recceive all procceds from {he sale of
any unif of Trust Lquipment pavable to the Company pursuant to the
Lessce’s cxercise of an option to purchasc any such unit pursuant
to the Lease, and the right to make all waivers and agreements, to
give all notices, consents and releas c:, to take all action upon the hap-
pening of an event of default specified in the ease, and to do any and
all other things whatsoever which the Company, as lessor, is or may
beeome’ entitled fo do under the Lease; provided, howcvar, that uniil
an lovent of Defautt under the Bquipment Trust Agreement, or any event
which with notice or lapse of time or both, could consiitute such an
Event of Defanli, shall oceur, it is understood that the Company shall
be entitied for the benell of the Trustee to give all notices and {o {ake
all action upon the happening of an event of defauvll specifed in 1"10
Lease provided that the Trastee is first advised of such action propose

to be taken. Tu furtherance of the foregoing assignment, the bompany
herely irrevoecably authorizes and empoveers the Trustee in its own
name, or in {he name of its nominee, or in the name of the Company
or as its attorney, to ask, demaund, sue for, colleet and receive any and
all sums to which the Company ig or may become entitled under the
Lease, and to enforee compliance by the Liessee with all the terms and
provisions thereof., '

4

Until sueh fime as, to the actual knowledge of the Trustee {obtained
at its Corporate Trust Office as that term 1s defined in the FEouipment
"Trust Agreement), the Company shall be in default under any provi-
sion of the Jsquipment Trust Agreement, the Company shall be entitled
to reentve all ventals, profits and ofher sums payable o or receivable
by thie Company under or pursuant to the provisiens of the Lease (herve-
inaftes called Jlentads). '

If, ('o the actual Imowledge of the Trustee (ebiained as nravided
above), {he (,m‘xpm\,.\' shall be in defanll under any provision of {he

Lqmpmumt Trust Agreainent, the Conipany, diring the continuance of
such deflault, shail forthowith, upon written unotice thereof {rom the
Prusice, diveet the Lessce {o pay all Rendals direetly {o the rustec

and the Compeny shall, if )t receives the swne, forthwitl deposit {he
same with the Urustee, which paoyments shiall be appliecd by the Mrustce
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to the payment of all amounts then or thereafter due a*xd payab}e
under the Iquipment Trust Agrecmnent,

2. The assignment made hereby is exceuted only as security and,
therefore, the execution and delivery of this Assignment shall not
subject the Trustee to, or transfer, or pass, or in any way affeet or
modify the lability of the Company under the Tease, it being under-

stood and agreed {hat notwithstanding such assignment or any -ubse-
quent assigiment all obligations of the Company to the Lessee shall be
and remnin enforceable by the Lessee, its successors and assigns,
against, and only against, the Company. '

3. Upon the full discharge and satisfaction of the Liabilities, the
assignment made hereby shall terminate, and ali estafe, right, titiz and
intereel of the Trustce in and to the Lease shall revert to the Cempany.

Upon transfer by {he Trusiee of title to any of the Unils pursuant
to Section 4.06 of the Bquipmen! Trust Agrcement, the Trustee shall
execate and deliver to the Company a relase or reassigniment as to such

Units,

4. The Company warrants and covenanis that (a) the cxeeation
and delivery by the Company of the Lease and {his Assigniment have
och been duly authorized, and the Teense and {35s Aesi iemment are and
will remain the valid and hinding obligations of the Company in ac-
cordance with their terms; (b) “te Company has not exceunted ¢ any other
assignment of the Lease or of its right to reeeive all pavmenis under
the Lease and the Tease will condinve to be free and clear of any and
all clains, liens, agreements, securiiy inferests or olher enenmbrances
(cxcept this Asszgmmui and except {o the extent {he Company is con-
testing the validity of the same in good faith by appropriate proceed-
ings), (e) nohvii‘n»*“n‘«ln vy this Assigiment, the Company will conform
and comply with ecach and ol of the covcnzm{s and conditions in the
Lease sel forth to be complied wiili by it and (d) to the tnowledge of

the Company, it has performed o)l ohligations on its part {o be per-
formed vuder the Lease on or prior {o the date horcof.
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Unless the Lease is an Existing Lease (as defined in the Equipment
Trust Agreement), the Company will, concurrently with the exccution
and delivery of this Assignment, deliver to the Trustee {he opinion of
Messrs. Rosenthal and Schanfield, counsel for the Company, or an
opinion of othier counsel satisfactory to the Trustee, to the effect set
forth in subparagraph (e) of Scetion 3.04 of the Lquipment Trust
Agreement relating to the Assignment of the Lease.

*The Company covenants and agrecs with the Trustec {hat in any
suit, preceeding or action brought by the Trustee under the Lease for
any Rental, or to enforce sny provisions of the Lease, the Company
vill save, indemnifly and keep the Trustee harmloss from and against
(2) all expense, loss or damage suffered by reason of any deflense, sotofl,
counterclaim or recoupment whatsoever of the Lessce or its sneeessors,
arising out of 2 breach by the Compuny of any oblization under the
Iease ox arising oul of any oflier indebiedness or liabili v at any time
owing to the Lessee or its succrssors from the Comp sany and (b all
Iin‘mht‘,, Joss, exponse or damage under or arising out of any provisions
of the Tence. Any and all such oblicalions of the Company shall ba and
remain enforeeable against the ,ompan and shall not be enforceslle
against the Trustee or any party or parties in whom any of the righis
of the Corapany under {he Lease ¢hiall vest by reason of the successive
ascigmuments or lransfers.

6. The Trustee may assign all or any of its righis under the Lease,
meclading the right to receive any paymenis due or {o become due 1o
it frem {he Lessee thereunder. In the event of any sueh assignment,
any such subsequent or sueccessive assionce or acqmncr 8 <:}x'\1]) to the

\

N

extent of such assigmment; enjoy all the riehls wnd ilemes and be

=

subject 1o all thie obligations of the Trustoee ,1(3]‘(31}1’3(1(}1‘_

7. Notwithstanding anything to the comtrary contained in Seetion
Tof this Assignment, the Compuny aerees that it will not, without the
prior wrilten consent of the Wrustee, enter into any Cagrecioent amend-
termimating the Tease ((-wo]‘{ any Liease with Bvans
Products Compuny if the cars subjeel thereto mre Jeased to anothor

g wolifying or

Jessee) and that any amendme ni modification or {eyminalion the reof,
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except as aforesaid without such consent shall be void. The Trustee
shall conzent {o any such agreement if (a) it does not reduce the Rentals
or the term or any other provision which the Trustee or ils counsel
deems to materially and adversely affeet the security provided herchy
or (b) the holders of wore than 509 iu aggregele unpaid prineipal
camount of the Trust Certificates then outstanding cousent in wriling
“thereto.

9. This Assignment shall be governed by the laws of {the Vtate of
Cailfornia, bui the pariies shall be entitled fo all rights conferied by
Seetion 20c of thie Interstate Commerce Act.

Ir wizxrss wnereor, the Company and the Trustee have cansed this
instrusnent {o be signed in their respective names by their respective

officers {herenuto duly .authorized, as of the date fivst ahove writien,

UNITED STETE .-AILW}\IPAI\ 7
/ e
e / !

by .M. oo
Vice Presidcil.

L R R I TR A

Assistant Scerclary.
[conronaTe smaL]

Baxx or Asenica Naesexar TRUST AND
RN - S o
SAVIRGS A& :

Aesist Sceretary.

{conrorass spar)




Starror Joumwors ) :
BS.:
Couvxry or Coox

On thisaaé:"fﬂ"// day of ﬁ(l )Z‘ 1/4’27.65’ » before me pov.
sonally appeared Z}J‘_’Lé ,(2_4{”/ , to me personally
knoven, who, being by me duly sworn, says that he is a Viee President . .
of Uxitep Stares Ramwway Liasixg Coxtraxy, that the seal affixed to the
foregoing instrument is the corporate senl of said corpiration, that
said instrument was signed and sealed on hehall of said corperation by
authority of its Board of Directors and he acknowledged that {he exe.
cution of the foregoing instrument was the free act and deed of said

corporation. . )

Notary Publie

[Forinrmar, suap] _

My Commission expires %-/,Zg-?{f’/

STATE 0r CALIFORKIA o -
Crey axp Cooxry 0¥ San I'raxcIsco e

On this (L'J-\‘*A day of ‘-;“&—ukﬁu«_,ml@before me personally
appeared ) {:U,,&, > to me personally known, who, being
by e duly sworn, says that ﬂﬁﬁ‘é"f Viee President of Bawg 0r Anrnrics
NATIONAL Trusr anp SAVINGS Assocrarion that the scal affixed to the
Toregoing instrument is the corporate seal of said banking corporation,
that said inztrwment vas stgned and sealed on hehalf of said nationsal
banking asscciation by autherity of i{s Board of Directors and e
acknowledeed that {le execution of the foregoing instruwmcyd, was 1the
free act and deed of sald corporation. '

I

Y RV

. @;»’.":*:. S L‘.‘.L:-.'\‘5"*‘*”/"‘\7
Notary Public ) g
[wowanray, spop) ST TR RR R e SRR,
AR Sl C L EDMOND LEE KELLY 3
My Conmission expires S DT PUBLIGCALIFORNIA ;
1 e g ley - R GHTY AND COUNTY OF )

| S~ 1(8 v R AN FRANCISCO

i L %

vicn Expiras Jan. 22, 1980

e AT
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